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THIS SECOND AMENDMENT TO EQUIPMENT LEASE AGRELMEHERCE oM

0N
(this "Amendment") dated as of August 1, 1974, between
CONTINENTAL il;LLINOIS NATIONAL BAN% AND TRUST COMPANY OF CHI-
CAGO, a naticnal banking association, having a place of busi-
ness at 231 South LaSalle Street, Chicago, Illinois 60693 (the
"Lessor"), and AUTO-TRAIN CORPORATION, a Florida cormoration,
having a place of business at 1801 K Street, N.W., Washington,
D.C. 20006 (the "Lessee");
WITNESSETH:

The Iessor and the Lessee have executed and delivered
an Equipment Lease Agreement dated as of November 15, 1971 (the
"lLease") for five (5) General Electric Model U36B Locomotives,
Road Numbers!4000—4004, inclusive (the "Equipment"). The Lease
was filed ané recorded with the Interstate Commerce Commission
pursuant to Section 20c of the Interstate Commerce Act on Novem-
ber 26, 1971 with Recordation No. 6412. The Lease was amended
under an AMENDMENT TO EQUIPMENT LEASE AGREEMENT dated as of Febru-
ary 7, 1972, and such Amendment was filed and recorded with the
Interstate Commerce Commission pursuant to Section 20c of the
Interstate Commerce Act on March 31, 1972 with Reccrdation No.
6412-A. The parties now desire to further amend the Lease in
certain respects.

Now, ‘therefore, in consideration of the mutual covenants
herein contained and for other good and valuable consideration,
it is hereby agreed as follows:

The Lease is hereby amended by inserting therein the fol-

lowing new Section 20:




20. TERMINATION OPTION. Lessee may, at its
option, elect to terminate the lease of the
Equipment as of any rent payment date (the
"termination date") after December 3, 1978

upon not less than ninety (90) days prior written

notice of such clection given to Lessor anc
upon payment to Lessor on or before the
termination datd of the Termination Valuc

as defined in Schedule I hereto and

determined as of the terminaotion date;
provided, however, that if Lessor shall

sell or leasc the Equipment to o third

party on or before the termination date,

then the Termination Value to be paid by

Lessee to Lessor as above provided shall be
reducéd by an amount (the "Termination Creldit")
equal to the excess of (A) either (i) the
consideration received or to be received by
Lesscr from such third party for any such

sale, or (ii) the conslderation received or

to be rcceived by Lessor from such third party
for sny such lease, over (B) the then anticipated
residual value of the Equipment at the end of
the full lease term thercof under this Lezse
(such anticipated residuol value, if not deter-
mined by agreement of Lessor and Lecsee, Lo be

determined by an independent appraiser designated

by Lessor, and the fee of which appraiser 1s to




be palid by Lessce); Lt boing understood, however,
that Lessece shall in no cvent be entitled to any
Termination Credit in excess of such Terminatlon
Valuz on account of any such ssle or lcase, and
that i{ such Termination Credlt 13 equal to
or ggcater than such Termination Value, Lessce
shall have no obligotion to make payment as
above provided.

For purposcs of the foregoing provislens of
thls Scetion 20: (a) Lessor shall glve Lessee
at least ten (10) days advance notice befcore
selling or leasing (or entering into a birding
agreemznt to sell or lease) the Equipmsnt to a
third party, (b) Lessee shall have the right at
any time during the 90-day period immediately
preceding the termination date to select ¢ third
party purchaser or lessee of the Equipment from
Lessor, and Lessor shall upon Lessee's recuest
scll or lease (as Lessee shall specify) thre
Equipment to such third party (provided that
Lessor shall not prior to Lessor's receipt of
such request have sold or leased or entercd
into a binding agreement to sell or lease the
Equipment, and provided further that Lessqr shall
be savisfiled as to the credit of such third party
and the terms and documentation of such sale or
lease), (c) in the case of a sale of lease to
a third party, the consideration received or to

be received by Lessor shall be deemed to te the




sum of (i) the amount of all cash conslideration

actually received as of the termination date

plus (ii) the present value of all consideration

thereafter to be received in cash, such prescnt

valuca Lo be equal to the sum of the respective

present values of all installments of lease

rental thercafter payable, the present value

of eath such installment to be detcrmined by

discoanting the amount of such installment at

the rate of 85.5% per annum compounded from the

termination date to the date such installment

is payable, (d) Lzssee shall have the right

at any time during the above-mentioned 90-day

perio? to withdraw and rescind 1ts notice of

termihation by so notifying Lessor, provicded

that Lessor shall not, prior to Lessor's re-

celpt of such notice of withdrawal and

reclssion, have sold or leased the Equipment

or entered into a binding agreement to sell

or lease the Equipment to a third party,

(e) a sale by Lessor of the Equipment "subject

to Lessee's rights under this Agreement"” which

ls permitted to Lessor under Section 15 of

the Lz2ase at any time during the lease term

shall not be deemed such a sale of Equlpment

by Lessor to a third party as is herein

described glving fri:sesegosf?al'gcgénnégﬁg "ﬁ(r)lnwr‘itin /iM
g to £ ‘

Credit, and (r)f LEESMYN'S SHfehh {he Sopinpent, Z’y(

obligations for loss of 1lnvestment credit




under Section 12 (b) hercof shall be applicable
to any such sale of the Equipment by Lessor
to a third party as herein contemplated, any-

thing in clause (2) of said Section 12 to the

contrary notwithstanding.

IN WITNESS WHEREOF, Lessor and Lessee have executed
this Amendment as of the day and year first above written.

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO

By %Wg‘

z . PP
Its speoub VeCE PEEST{{D

AUTO-TRAIN CORPORATION

*‘ By v/gﬂém///l//’/ C?ﬂ ff/f{/’

Its_Creeopdie Ve ///féﬂtgéa/




ACKNOWLEL i EMENTS

CITY OF WASHINGTON )

DISTRICT OF COLUMBIA )

On this a?ﬁﬁ{dny of ‘¢£%ﬂz& ,, 197, before me
personally appeared ‘[%fc[ﬁp'ﬁ( A/. /lL-A4% ,» tc me personally
known, who t2ing by me duly sworn, says that he is

President of AUTO-TRAIN CORPORATION; that said instrument was
signed and sealed on behalf of said corporation by authority

of its Board of Directors; and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of
said corporation.

P

Q/ /f - ) ’ "‘/v’»-,::) f:)

inmﬁwubf/4L-révw(§kﬁ4ﬂm_
7

Notary PuBlic

[Seal]

ST ‘g —
My Commission Expires: ¢1/04/- /(// 177

STATE OF ILLINOIS )

COUNTY OF C 9 0 K )

)
i

On this /Af/ day of (zégzuﬁir’, 1974, before me

personally appeared T. J. BRUGGEMAN » to me personally
__known, who being by me duly sworn, says that he is Secomd

Vice President of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO; that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of

Directors; and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.

D f7i,

’Notary Public

[Seal]

My Commission Expires:

e gt iR 27,1977

g T




SCHEDULE I

“TERMINATION VALUE" OF ANY UNIT OF EQUIPMENT AS OF
ANY PARTICULAR DATE SHALL MEAN THE PRODUCT DERIVED FROM
MULTIPLYING (1) THE PERCENTAGE FIGURE OPPOSITE THE NOTATION
FOR THE APPROPRIATE TIME PERIOD AS SET FORTH IN TIE TABLE
APPEARING BELOW BY (II) THE ACQUISITION COST OF SUCH UNIT.
TERMINATION VALUE DOES NOT INCLUDE ANY AMOUNTS FOR WHICH
LESSOR MAY BE ENTITLED TO INDEMNIFICATION UNDER SECTION 12
OF THE LEASE AGREEMENT.

TERMINATION VALLUE [ABLE TERMTIHATION %
BEFURE PAYMENT NO. 43 H1.283146 %
IHEREAFTER, BUT BEFFORE PAYMENT HO, 44 H6.,002741 %
[HEREAFTERy BUT BEFORE PAYMENT HU. ) HALT0001 2 A
3 THEREAFTER, BUT BFFFORE PAYMENT NHO. 16 H3. 3774069 %
THEREAFTER, BUL BEFORE PAYAENT HO. 4 H2L.032223 7
THEREAFTER, DU BERURE PAYMENT HO, 43 HY. 64934 4
THEREARFTERy BULD BERFORE PAYMREIT M. 49 A9 .2 ThhHs N
THERTAFTER, BUT BiEFORE PAYUETD 1. D) Al.EOnoNd T
THEREAFTER, BULD BEFORE PAYMENT N0, Ol P 46.134940 %
HHEREAFTER, BULD BEFORE PAYMENTD O, H2 44,983385 %
THEREAEFTER, BUL BEFORE PAYMENT 1, b3 A13.5107%6 %
IHERGAFTER, BYT REFORED PAYMEND M), H4 AD 0 oBn1s %
THEREAFTER, BUI BEFORE PAYMENT HO. By 10,5015 34 %
ITHEREAFTER, BUT BEFORIE PAYMENT N, Ho AR, 066419 %
THEREAFTEIRy BUT BEFORE PAYMENT WO, Y . 37.411349 A4
THERFAFTER, BUL BERORE PAYMENT NU. HY % 3H.836149 %
THEREAFTER, BUT BEFORE PAYMENT WO YY) 34,240643 %
THEREAFTER, BUL BEFORE PAYMENT HNi). 60 32.624651 %
THEREAFTER, BULD BEFORE PAYMENT ., 6T 3N.08799H %
THEREAFTER, BUT BEFORE PAYMENT ). 62 20,33%077 %
[HEREAFTER e BUT BEFORE PAYWIENT HO. 63, 2la0084062 %
THEREAFTER, BUT RPEFORE PAYRENT 1), 64 v PHLJOBL3L3 K
THEREAFTER, BUL BERFORE PAYMIEENT U, 415} 24.286394 %
THEREAFTER,, BUT BEFFOURE PAYMENT Hu. 646, 2257195061 %
ITHEREAFTEK,, BUT BEFORID PAYMENT RO, 61 20.840601 %
THEREAFTER, BUT BEFORE PAYMEHT NO. 03 b 19.094026 %
THEREAFTER, BUT BEFORE PAYMENT O, 09 17.3233239 %
THEREAFTER, BUT BEFURE PAYMENT HU, 70 1H.9HH6390 %
THEREAFTER, BUT BEFORE PAYMENT N, 71 13.763061 %
THEREAFTER, BULI BEFORE PAYMENT Nl 12 11.955706 %

MHEREAFTER 0. 000000

3%
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November 30, 1971

CERTIFICATE

Mercantile~Safe Deposit & Trust Company, as Successor Corporate
Trustee under the First Mortgage dated as of January 1, 1946, as supple-
mented and modified, made by the former Seaboard Air Line Railroad Company,
to which Seaboard Coast Line Railroad Company is Successor by merger,
hereby certify fhat the aforesaid document is a true, correct and complete

copy of the document in all respects including the dates, signatures and

acknowledgements.
ATTEST: MERCANTILE-SAFE DEPOSIT & TRUST COMPANY
A [' : / ///i’/ — ~ . Oy 7
S ‘ 4 / - / / y o -,
R AR s e
Assistant Corporate Trust/Officer = " Vice Presidigj/”"
.‘ /"/ o

[ e

Signed, sealed and acknowledged by Mercantile-Safe Deposit &
Trust Company in the presence of:

v

r/éfz“ébé . Q//wm

Witness

, o
/. I/
Lo b o L

Witness
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